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The Annual Meeting of Shareholders of 


Carena-Bancorp Holdings Inc. will be held in the 


Board Room of Suite 3400 Royal Bank Plaza, 


Toronto, Ontario on October 28, 1980 at 11:00 A.M. 
The formal notice of the Annual Meeting is on page 


13 of this report. 
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Financial 
Highlights 


TOTAL 


Revenue 

Net Earnings 
Operating Dividends 
Assets 


Shareholders’ Equity 


PER COMMON SHARE 
Shareholders’ Equity 
Net Earnings 


Dividends 


NOTE 


1980 


$ 18,881,000 
$ 6,805,000 
$ 4,660,000 


$149,958,000 


$ 87,966,000 
$ 17.45 
$ 1.53 
$ 0.52 


Carena-Bancorp Holdings Inc. 


1O79 


$ 16,348,000 
$ 5,542,000" 
» 2,035,000 


$160,804 ,000 


$ 75,821,000 
$ 16.44 
$ 1.52002) 
$ 0.49 


(1) Excludes $19,226,000 or $9.04 per share for the extraordinary gain on the sale of Club de Hockey Canadien Inc. 


(2) For comparative purposes, net earnings per common share for 1979 have been reduced by $0.38 per share to reflect the 


impact of the capital reorganization of the company completed in January 1979. 


Atrium on Bay 
Toronto, Ontario 
972,000 rentable 
square feet. 


Report of the 
Directors 


To the Shareholders: 


Gross revenue for 1980 increased to 
$18,881,000 from $16,348,000 in 1979 while net 
earnings rose to $6,805,000 from $5,542,000. After 
taking preferred share dividends into account, 
earnings per common share were $1.53 versus 
$1.52 in 1979. For comparative purposes, the 1979 
earnings have been reduced by $0.38 per share to 
reflect the impact of the capital reorganization of 
the company completed in January 1979 involving 
the distribution of a $5.00 dividend paid in the form 
of preferred shares on each common share. Div- 
idends on these preferred shares only com- 
mended to accrue in the 1980 year. 


The Investment in Trizec Corporation Ltd. is by 
far the Company's most important holding. Trizec 
continues to record increasing earnings and cash 
flow. Earnings per share for the year to October 31, 
1979 amounted to $0.73 compared with $0.60 in 
the preceding year while cash flow per share 
amounted to $35,695,000 or $2.88 per share in 
1979 up from $27,276,000 or $2.29 per share in 
1978. 


Given the current market price of the Trizec 
shares, the earnings yield on the investment in 
Trizec is less than 3% and this is the level of invest- 
ment return recorded in the annual accounts. 
However, measured on acash flow basis, the return 
increases to more than 10% and combined with the 
property appreciation potential, this makes the total 
return on the Trizec investment attractive. It is for 
this reason that your company agreed to underwrite 
a common share rights offering by Trizec and in- 
vested a further $27.7 million in common shares of 
Trizec on September 8, 1980. 


Fisher Building 
Detroit, Michigan 
920,000 rentable 
square feet. 


As a result of the rights offering Trizec raised 
$73 million and is using the funds as part of the cost 
of acquisition of Ernest W. Hahn Inc. Hahn, whose 
assets were valued for acquisition purposes at 
$800 million has interests in 35 shopping centres in 
orime U.S. locations and provides Trizec with the 
potential for future uplifts in earnings, cash flow and 
asset values. 


The cost of acquisition of the additional Trizec 
shares will be funded through the issue of preferred 
shares by a subsidiary of Carena-Bancorp to Edper 
Investments Ltd. Dividends on the preferred shares 
will be paid only after Carena-Bancorp has earned 
an after tax rate of return on the cost of its direct and 
indirect investment in Trizec equal to 50% of the 
average prime rate plus 2%. 


Carena-Bancorp Holdings Inc. 


The investment in IAC Limited has been a 
Cause for concern during the past year as a result 
of difficulties encountered in its conversion to the 
Continental Bank of Canada. !n particular, the rising 
cost of funds and an over-matching of fixed rate 
assets with floating rate debt caused net earnings 
to decline and the common share dividend pay- 
ments to be reduced to $0.40 per share from $1.30 
per share. IAC however maintains a high quality 
loan portfolio and an exceptionally strong capital 
base. These factors, combined with the corrective 
actions recently taken, including an improved 
matching of assets and liabilities, should result in 
an early return to increased profitability and div- 
idends. 


In the next few years, it is likely that the growth 
rate of your company will moderate as a result of 
the reduced dividend earnings from the investment 
in IAC Limited and the incremental costs over the 
earnings attributable to the additional investment in 
Trizec Corporation Ltd. 


It is with sincere appreciation that we recog- 
nize the efforts of the officers of your company 
which enable us to continue to plan to maintain your 
company’s record of growth in underlying asset 
values. We are well satisfied with the company’s 
principal investments and are confident that these 
holdings will generate substantial values in the 
years to come. 


On behalf of the Board, 


(signed) Peter F. Bronfman 
Chairman and President September 9, 1980 


Corporate 
investments 


Investment in Carena Properties Inc./Trizec Corporation Ltd. 
Carena-Bancorp Holdings Inc. owns 50.01% of the voting common shares 
of Carena Properties Inc. which is a holding company for approximately 
60% of the outstanding shares of Trizec Corporation Ltd., one of the largest 
real estate companies in North America. In addition Carena-Bancorp 
acquired 227,437 common shares of Trizec on September 8, 1980 pursuant 
to a common share rights offering and has arranged to purchase a further 
1,137,366 common shares of Trizec in January 1982. On completion of 
these share purchases, Carena-Bancorp will hold a 70% voting interest in 
Trizec and a 40% equity interest. The principal completed properties in 
which Trizec has interests include 41 office buildings containing 
approximately 20.0 million square feet of rentable area, 15 shopping 
centres containing approximately 7.2 million square feet of rentable area, 23 
retirement lodges and nursing homes capable of accommodating 3,702 
persons and 32 mobile home communities providing spaces for 11,227 
homes and various other properties. In addition, Trizec has recently agreed 
to acquire Earnest W. Hahn Inc., which in turn is the owner of 35 shopping 
centres of which 11 are in the development stage. This broad and 
diversified rental base together with Trizec’s development activities provides 
a stable income stream and a substantial operating cash flow. 


Investment in [AC Limited/Continental Bank of Canada 

In order to compete more effectively in its current activities, broaden the 
range of financial services provided to its customers and increase its 
financing flexibility, IAC Limited was authorized by an Act of Parliament to 
convert itself into the Continental Bank of Canada. The bank commenced 
operations on June 14, 1979 and has since made progress in rationalizing 
its previous branch system to conform with the different needs of a bank. In 
addition, substantial changes have also been made in the bank's funding 
methods and the policies governing the matching of assets and liabilities, 
including interest rates and currency attributes. These changes, taken with 
the bank’s ability to substantially increase its assets using its present capital 
base, should provide for a more stable earnings record and the potential to 
substantially increase earnings in the future. Although the Bank Act does 
not require Carena-Bancorp Holdings Inc. to reduce its shareholding in IAC 
Limited, it is prevented from voting these shares as long as more than 10% 
of the outstanding shares of IAC Limited are held by Carena-Bancorp. 


Investment in the Montreal Forum 
The Montreal Forum is a modern fully air-conditioned arena with capacity for Montreal Foruns 
over 18,000 spectators. It is easily accessible from the subway system and 
major highways and is ideally suited as an all year round entertainment 
centre. On September 1, 1978 the Company entered into a long term lease 
of the Montreal Forum which requires the lessee to pay all operating and 
maintenance expenses and provides the lessee with an option to purchase 
the property at any time after the tenth year of the lease at an amount which 
reduces over time. The lessee has also assumed operating and financial 
responsibility for the entertainment activities and all of the concession and 
other rights associated with the operation of the Montreal Forum. 


Consolidated 
Statement of Earnings 
for the year ended 


June 30, 1980 Carena-Bancorp Holdings Inc. 
Income _ 1980 1979 
Dvicends.......«... sk .... $ 6,994,000 S 7,253,000 
(ecsG...ti“‘(‘i‘(NSNON!U.U.U.. 6,925,000 6,829,000 
interest, Nvesiment and olherincome.....................: 4,962,000 2,266,000 
18,881,000 16,348,000 
Expenses 
Opes =... 2... 603,000 282,000 
Nees.  .......................... 8,863,000 8,200,000 
Boe e—“—™OC—O—SSNCSCSCS 2,610,000 2,324,000 
12,076,000 10,806,000 
Net earnings before extraordinary gain..................... 6,805,000 5,542,000 
Extraordinary gain on sale of Club de Hockey Canadien Inc. 
ne. ol come taxes 07 $1,.250,000...................... —— 19,266,000 
Net carnings forthe year............................... $ 6,805,000 $24,808,000 
Consolidated 
Statement of Retained Earnings 
for the year ended 
June 30, 1980 
Note 
Retained earnings at beginning of year.............. $33,352,000 $21,734,000 
Nel eanings or the year... ........... 2... 6,805,000 24,808,000 
40,157,000 46,542,000 
Dividends: 
Common shares 62. ea ee. 1,108,000 1,044,000 
mreierence Shares 2 ee. 8 3,552,000 1,491,000 
1971 Gapilal Surpius on Nand <. 2... — 10,655,000 
4,660,000 13,190,000 
Retained earnings at end of year.................... $35,497,000 $33,352,000 


See accompanying notes to consolidated financial statements. 


Consolidated 
Balance Sheet 
as at June 30, 1980 


Assets Note 
Investment in Carena Properties Inc................... 2 
investment in IAC Limited............................ 3 


Term loans and other receivableés..................... 


Marketable securties................................ 4 
Equipment eases......................... ... 5 
income producing properly...................... 6 
Liabilities 


AccountS payabie....................... 
secured débt................................. 7 


Shareholders’ Equity 


Capitalstock 9...2.....2. 2.2. .4.5.. 8 
Retained earmingds ............................... 


ON BEHALF OF THE BOARD 
August 7, 1980 


(Signed) Peter F. Bronfman, Director 


(Signed) Jack L. Cockwell, Director 


See accompanying notes to consolidated financial statements. 


a ara cacctercaaccemresemaproeoramermemmer LAT BEE EERE SS 


1980 


$ 80,513,000 
52,132,000 
184,000 
593,000 
7,110,000 
9,426,000 


$149,958,000 


$ 4,046,000 
51,705,000 
6,241,000 


61,992,000 


52,469,000 
35,497,000 


87,966,000 
$149,958,000 


1979 


$ 79,610,000 


52,132,000 


5,568,000 


13,703,000 
9,791,000 


$160,804,000 


$ 2,058,000 
76,684,000 
6,241,000 


84,983,000 


42,469,000 
33,352,000 


75,821,000 


$160,804,000 — 


Consolidated Statement of 
Changes in Financial Position 


for the year ended 
June 30, 1980 


Sources of funds 


Operations: 


Net earnings for the year before extraordinary gain........ 
Items not requiring funds . 
Denreciauon. =... 
Undistributed equity losses in affillated company........ 


Sale of Club de Hockey Canadien Inc. 


Ce NEN ee ee ee eer 


issue Of Capital siock....... 
Reduction of term loans and other receivables.............. 
Disposition of leased equipment... ..................... 
Increase in minoily inferesis.............................. 
increase in funds —- accounts payable... ................. 


Application of funds 

invesiment in Carena Properties Inc........................ 
AGGuOns lO equipmenticases............................ 
ACQuisitiOn Of markelable Securities........................ 
Deciease I eecured debi... ee. 


Ce ee Be ge 8 ON OW © U8 ee ek eH SR 68k eS AS ae 


See accompanying notes to consolidated financial statements. 


Carena-Bancorp Holdings Inc. 


1980 


$ 6,805,000 


2,610,000 
912,000 
10,327,000 


10,000,000 


5,384,000 
4,348,000 


1,988,000 
$32,047,000 


$ 1,815,000 
593,000 
24,979,000 
4,660,000 


$32,047,000 


rg 


$ 5,542,000 


2,324,000 
1,354,000 
9,220,000 


20,000,000 
729,000 
20, 29,000 
20,655,000 
6,898,000 


462,000 


$57,964,000 


$ 4,911,000 
4,346,000 
28,652,000 
13,190,000 
6,865,000 
$57,964,000 
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Notes to Consolidated 
Financial Statements 
for the year ended 
June 30, 1980 


1. Accounting policies 

Principles of consolidation 

The consolidated financial statements include the 
accounts of the Company and its subsidiaries 
other than Carena Properties Inc. in which the 
Company, through a subsidiary, holds shares 
having 50.01% of the voting rights. 

Carena Properties Inc. and its subsidiary Trizec 
Corporation Ltd. have been accounted for under 
the equity method. This basis of presentation has 
been applied because of the restrictions on the 
interchangeability of resources between 
Carena-Bancorp Holdings Inc. and these 
subsidiaries and because the Company considers 
it more informative than a full consolidation. 


Investment in IAC Limited 

On July 1, 1976 the Company changed the basis 
of accounting for this investment from the equity 
to the cost method in view of IAC Limited’s plan 
to incorporate as a chartered bank. 


Equipment leases 

Depreciation on equipment leased to others is 
based on the method which reflects a constant 
return on the unrecovered investment in the 
equipment. 


Income producing property 


Depreciation of the building is based on the 
sinking-fund method under which an increasing 
amount, consisting of a fixed annual sum together 
with interest compounded at the rate of 5% per 
annum, is charged to earnings so as to fully 
depreciate the property over a thirty-year period 
from 1968. Depreciation of equipment is based 
on the diminishing balance method at various 
rates. 


Income taxes 


Deferred income taxes are provided to recognize 
the effect of timing differences, that is, those 
items of income and expense that may affect 
income for tax purposes in a period different from 
that in which they affect income for accounting 
and reporting purposes. As a result income tax 
expense recorded for any period represents the 
total taxes applicable to the income reported in 
the financial statements of the period regardless 
of when such taxes are actually paid. Included is 
the future taxes payable on equity earnings 
recorded in the accounts up to June 30, 1976. 


2. Investment in Carena Properties Inc. 

The investment in Carena Properties Inc. consists 

of advances, preferred shares and dividends 
receivable thereon, and voting common shares. 
Included in income is $5,157,000 (1979 — 
$4,903,000) from Carena Properties Inc. which is 

net of the Company's share of equity losses in the — 
amount of $912,000 (1979 — $1,354,000). 

The following is a consolidated summary of the 
assets, liabilities and equity of Carena Properties 
Inc. and its subsidiary Trizec Corporation Ltd. The 
accounts of Trizec Corporation Ltd. are as at 
October 31, 1979 and Carena Properties Inc. as 

at June 30, 1980: 


Balance Sheet 


Assets 
Income producing properties $ 868,264,000 
Other property interests...... 94,106,000 
lnvesiments..... 0... — 35,227,000 
Other assets... 8. 50,260,000 
$1,047,857,000 — 
Liabilities 


Long-erm debt .... 4... 
Other liabilities... 24:55 : 
Deferred income taxes... .... 62,563, 000 
Minority interest... 2... 129,442,000 
Carena-Bancorp Holdings Inc. 
investment... ......... 2) 80,513,000 


$1,047,857,000 


As at June 30, 1980 Carena Properties Inc. 
owned 6,283,720 common shares of Trizec 
Corporation Ltd. representing 58.5% ownership. 
The excess of cost of the shares over the 
underlying net assets of the subsidiary in the 
amount of $10,939,000 as at June 30,1980 has 
been allocated to income-producing properties. 


3. Investment in IAC Limited 

The Company owns 2,629,720 common shares 
of IAC Limited representing 19.3% ownership 
which have a market value of approximately 
$27,000,000 as at June 30, 1980. The 
consolidated assets, liabilities and equity of 
IAC Limited as at October 31, 1979 are 


summarized as follows: 


Carena-Bancorp Holdings Inc. 


Balance Sheet 


Assets 
Receivabies............... $3,333,082,000 
Invesimenis............ 239,123,000 
152,349,000 


‘Oiher asseis... 


$3, 725,154,000 


Liabilities 
Loans, notes, debentures and 
payables... $2,898,914,000 
Unearmed income ............ 408,472,000 
Deferred income taxes........ 168,806,000 
shareholders equity.......... 248,962,000 


4. Marketable securities 


These assets are stated at cost. Market value 
- approximates $1,260,000. 


5. Equipment leases 

These assets are stated at cost less accumulated 
depreciation of $10,249,000 (1979 — 
$8,003,000). 


6. Income-producing property 

These assets which are stated at cost less 
accumulated depreciation of $5,242,000 (1979 — 
$4,877,000) were leased on July 1, 1978 for 30 
years. Had the lease been accounted for as a 
sales-type lease, retained earnings would have 
increased by approximately $10,500,000 and as 
at June 30, 1980 a note receivable of 
approximately $25,052,000 ($24,709,000 as at 
June 30, 1979) would have been recorded as an 
asset. 


7. Secured debt 

This debt is secured by the hypothecation and 
pledges of substantially all assets of the 
Company, bears interest at floating rates which 
average 12.5% as at June 30, 1980 and includes 
$5,492,000 payable to affiliated companies. 
Principal repayments are due as follows: 


Year ended June 30, 1981 $15,093,000 
1982 7,408,000 
1983 7,488,000 
1984 7,574,000 
1985 7,522,000 
1986 6,620,000 


$51,705,000 


8. Capital stock 


Preferred shares issued by a subsidiary company 
Preferred shares, Class “B”, cumulative, 

redeemable at their par value of $100 with 
a dividend rate equal to 1%% plus 50% of 
bank prime, provision for the dividend rate 
to be renegotiable on June 30, 1981 and a 
20% annual redemption fund commencing 
October 31, 1981 

Authorized 

200,000 shares 
Issued and fully paid — 


100,000 Spates... $15,000,000 


Preferred shares issued by Carena-Bancorp 
Holdings Inc. 

Preferred Shares, 7%2%, Class “A”, 
cumulative, voting, redeemable at their 
paid-up value of $2.50 each and issuable 
in series. 

Authorized, issued and fully paid 
6,312,000 shares ....... 15,780,000 


Preferred shares, Class ‘B’, cumulative, 
redeemable at their paid-up value with a 
dividend rate equal to 142% plus 50% of 
bank prime and issuable in series. 


Series A 
Authorized and not issued 
30,000 shares 


Series B 
The Company is obliged to redeem 
annually 5% of the shares outstanding 
at the price of $1,000 per share 
commencing April 30, 1982 
Authorized, issued and fully paid 
10,000 shares .......... . 10,000,000 


Series C 
The Company is obliged to redeem 
annually 5% of the shares outstanding 
at the price of $1,000 per share 
commencing April 30, 1982 
Authorized, issued during the year for 
cash and fully paid 


70,000 shares =. =. ic. 10,000,000 


Common shares without par value or limit 
Issued and fully paid 
2,131,001 shares. 24.4... 3... 1,689,520 


$52,469,520 


9. Income taxes 
No income taxes have been provided on account 


of dividend income and other non-taxable items in 


net income. The loss carry-forward for tax 
purposes which has not been recognized in the 
financial statements amounts to approximately 
$700,000 and is available until June 30, 1983. 


10. Earnings per common share 

Common share net earnings for 1980 were $1.53 
per share. The net earnings before extraordinary 
gain for 1979 which were reported at $1.90 per 
share have been reduced to $1.52 per share to 
reflect the impact of the capital reorganization of 
the company completed in January 1979 
involving the distribution of a $5.00 dividend paid 
in the form of Class A preferred shares on each 
common share. Dividends on such preferred 
shares were non accruing in fiscal year 1979 but 
have been deducted in calculating the reduced 


Auditor's Report 


The Shareholders, 
Carena-Bancorp Holdings Inc. 


earnings per share as though they had been 
accruing for the full year. Likewise the net 
earnings after extraordinary gain for 1979 
reported at $10.94 per share have been reduced 
to $10.56 per share. 


11. Commitment 


On August 7, 1980 Trizec Corporation Ltd. issued 


rights to common shareholders to purchase one 
common share of Trizec Corporation Ltd. at $32 


for each five Irizec shares held. Carena-Bancorp 


Holdings Inc. have agreed to subscribe, for all : 
common shares in respect of which rights are not 
exercised. It is estimated that Carena-BancorD =—_—™ 
Holdings Inc. will invest approximately $28 million 
through its underwriting of the offer. 


12. Comparative figures 


Certain of the 1979 figures have been oT 
for purposes of comparison. 


We have examined the consolidated balance sheet of Carena-Bancorp Holdings Inc. as at June 30, 
1980 and the consolidated statements of earnings, retained earnings and changes in financial position _ 
for the year then ended. Our examination was made in accordance with generally accepted auditing 
standards, and accordingly included such tests and other procedures as we considered necessary in 


the circumstances. 


In our opinion, these consolidated financial statements present fairly the financial position of the 
Company as at June 30, 1980 and the results of its operations and the changes in its financial position — 
for the year then ended in accordance with generally accepted accounting principles which have been 
applied on a basis consistent with that of the preceding year. 


Toronto, Ontario, 
August 8, 1980 


(Signed) Touche Ross & Co. 
Chartered Accountants 


Notice of Annual Meeting Carena-Bancorp Holdings Inc. 


The Annual Meeting of the shareholders of Carena-Bancorp Holdings Inc. will be held in the 
Boardroom, Suite 3400, Royal Bank Plaza, Toronto, Ontario on Tuesday, October 28, 1980 at 11:00 a.m. 
(Toronto time). 


The purposes of the meeting are to receive and consider, and if thought fit, to approve the annual 
report of the directors and the consolidated financial statements of the Corporation for the year ended 
June 30, 1980 together with the report of the auditors thereon, to elect directors, to appoint auditors and 
to confirm a Special Resolution of the Corporation authorizing an amendment to the articles of the 
Corporation to provide for cumulative voting in the election of directors. 


Any other business which may properly come before the meeting will also be considered and acted 
upon. The accompanying Information Circular provides additional information relating to the matters to 
be dealt with at the meeting and is deemed to form part of this notice. 


The directors hope that you will find it convenient to attend the meeting, after which you are 
cordially invited to join the directors and officers for refreshments. However, if you are unable to be 
personally present, kindly fill in, date, sign and return the proxy enclosed with the annual report in the 
envelope provided for that purpose. 


By Order of the Board of Directors. 


(Signed) David W. Kerr, 
Secretary 


Toronto, September 19, 1980 


NOTE: Shareholders who are unable to attend the meeting in person are requested to fill in, date and 
sign the accompanying proxy instrument and to return it in the envelope provided for that 
purpose to the Secretary of the Corporation, % Montreal Trust Company, 777 Dorchester 
Boulevard West, Montreal, Quebec. 
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Information Circular 
as at September 19, 1980 


SOLICITATION OF PROXIES 

This Information Circular is furnished in connection with the solicitation of proxies by the management 
of Carena-Bancorp Holdings Inc. (the ‘‘Corporation’’) to be used at the Annual Meeting of the Shareholders 
of the Corporation (the ‘“meeting’’) to be held at the time and place and for the purposes set forth in the 
accompanying notice of meeting (the ‘‘notice of meeting’’). It is expected that the solicitation will be made 
primarily by mail, but proxies may also be solicited personally or by telephone by regular employees and directors 
of the Corporation or by employees of Montreal Trust Company, the transfer agent and registrar of the Corporation. 
The cost of solicitation will be borne by the Corporation. The information herein contained is given as at September 
19, 1980. 

APPOINTMENT AND REVOCATION OF PROXIES 

The persons whose names are printed in the enclosed form of proxy are directors and/or officers of the 
Corporation. Each shareholder has the right to appoint a person, who need not be a shareholder of the 
Corporation, to represent such shareholder at the meeting other than the persons named in the enclosed form of 
proxy. Such right may be exercised by inserting the name of the shareholder's nominee in the space provided, or 
by completing another proper form of proxy, and, in either case, delivering the form of proxy to the Secretary of the 
Corporation prior to the holding of the meeting. 

A shareholder giving a proxy has the power to revoke it as to any matter on which a vote shall not already 
have been cast pursuant to the authority conferred by such proxy and may do so either: (1) by delivering another 
properly executed form of proxy bearing a later date to the Secretary of the Corporation prior to the holding of the 
meeting or to the Secretary or Chairman of the meeting on the day of the meeting; or (2) by depositing, either at 
the head office of the Corporation at any time up to and including the last business day preceding the day of the 
meeting, or any adjournment thereof, or with the Chairman of the meeting on the day of the meeting, or at any 
adjournment thereof, an instrument in writing revoking the proxy and executed by the shareholder or by his attorney 
authorized in writing or, if the shareholder is a corporation, under its corporate seal or by an officer or attorney 
thereof duly authorized. 

VOTING OF SHARES REPRESENTED BY MANAGEMENT PROXIES 

If the enclosed form of proxy is properly completed and submitted in favour of the persons designated in the 
printed portion thereof, the shares represented by such form of proxy will be voted on any ballot that may be 
called for. 

On any ballot that may be called for in the election of directors or the appointment of auditors, such shares will 
be voted for the election of directors and for the appointment of auditors as set forth under those headings in the 
Information Circular or withheld from voting if so specified in the form of proxy. 

The enclosed form of proxy confers discretionary authority with respect to the amendments or variations to the 
matters identified in the notice of meeting and with respect to the matters other than those identified in the notice of 
meeting which may properly come before the meeting. As of the date hereof, the management of the Corporation is 
not aware that any such amendments, variations or other matters are to be presented for action at the meeting. If 
any matters which are not known to the management of the Corporation should properly come before the meeting 
on any ballot that may be called for the accompanying form of proxy will be voted on such matters in accordance 
with the best judgement of the person voting it. Receipt and consideration at the meeting of reports of the directors 
and auditors and the Corporation’s financial statements will not constitute approval or disapproval of any matters 
referred to therein. 

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF 


The number of issued and outstanding shares of the Corporation at September 19, 1980 is 2,131,001 common 
shares without par value, 6,312,000 Class A preference shares of $2.50 paid-up value each and 20,000 Class B 
preference shares of $1,000 paid-up value each. Each common and Class A preference share of the Corporation 
carry one vote on all matters to be voted upon at the shareholders’ meeting. The only persons entitled to attend 
and vote at the meeting or to be represented by proxy are holders of registered voting shares of record at the 
close of business on October 27, 1980. 

To the knowledge of the directors and officers of the Corporation the only person or corporation beneficially 
owning, directly or indirectly, or exercising control or direction over shares of the Corporation carrying more than 
10% of the votes attached to all voting shares of the Corporation is Edper Investments Ltd., Suite 3601, P.O. Box 
93, Royal Bank Plaza, Toronto, Ontario which owns 1,745,060 common shares and 6,035,008 Class A preference 
shares being 81.9% and 95.6% respectively of the outstanding shares of each class. Edper Investments Ltd. is an 


investment holding corporation owned by two trusts the beneficiaries of which are Edward M. Bronfman and Peter 
F. Bronfman and their respective families. 
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ELECTION OF DIRECTORS 


Unless the shareholder has specified in the enclosed form of proxy that the shares represented by such proxy 
are to be withheld from voting in the election of directors, on any ballot that may be called for in the election of 
directors the persons named in the enclosed form of proxy intend to vote the shares represented by such proxy for 
the election as directors of the proposed nominees whose names are set forth below. Management does not 
contemplate that any of the proposed nominees will be unable to serve as a director; however, if that should occur 
for any reason prior to the meeting, the persons named in the enclosed form of proxy reserve the right to vote in 
their discretion for another nominee or other nominees unless the shareholder has specified in the form of proxy 
that the shares represented by such proxy are to be withheld from voting in the election of directors. Each director 
so elected will hold office until the next annual meeting or until his Successor is duly elected or appointed in 
accordance with the by-laws of the Corporation. 


The following table sets forth the names of the persons proposed to be nominated for election as directors, 
their principal occupations or employment, all other positions and offices with the Corporation or any of its 
significant affiliates now held by them, if any, the period during which they have been directors and the 
approximate numbers of each class of shares of the Corporation beneficially owned by them, directly or indirectly, 
or over which they exercised control or direction, as of September 30, 1980. 


Names of nominees, offices 


held in the Corporation Period Major positions and Approximate 
and principal occupations of service offices held in number of 
or employment as a director significant affiliates shares beneficially owned 
Class A 
Common Preferred 
JEAN BELIVEAU 1978 to date — 12,400 — 


Senior Vice President 
Corporate Affairs 

Club de Hockey Canadien Inc. 
(Entertainment) 


EDWARD M. BRONFMAN 1978 to date Director of Trizec 872,530 3017504 
Director and Chairman Corporation Ltd., National Hees 

Edper Investments Ltd. Enterprises Limited and 

(Holding Corporation) Brascan Limited 

PETER F. BRONFMAN 1978 to date Director and Chairman of 872,530 3,017,504 
Chairman and President Trizec Corporation Ltd. and 

of the Corporation, Brascan Limited. Director 

Director and President Continental Bank of Canada 

Edper Investments Ltd. 

JACK L. COCKWELL 1978 to date Director and Executive 54,800 — 
Director and Senior Vice President Vice President of 

Planning, Brascan Limited Edper Investments Ltd. 

(Investment Management Director, 

Company) Trizec Corporation Ltd., 


Continental Bank of Canada 
and National Hees Enterprises 


Limited 
J. TREVOR EYTON 1978 to date Director of 13,500 
Director, President and Edper Investments Ltd., 
Chief Executive Officer Trizec Corporation Ltd. and 
Brascan Limited National Hees Enterprises 
Limited 
J. CLAUDE HEBERT 1978 to date a 101 204 


Business Consultant 


Names of nominees, offices 
held in the Corporation 
and principal occupations 
or employment 


Class A 
Common Preferred 
DAVID W. KERR — Vice President and Treasurer 32,900 — 
Secretary and Treasurer Edper Investments Ltd. 
of the Corporation Director and Executive 
Vice President National Hees 
Enterprises Limited 
HAROLD P. MILAVSKY 1978 to date Director of Brascan Limited — — 
Director, President and 
Chief Executive Officer 
Trizec Corporation Ltd. 
(Real Estate Company) 
SAM POLLOCK 1978 to date Director of 104,162 2 


Vice President of 
the Corporation 


Period 
of service 
as a director 


Major positions and 
offices held in 
significant affiliates 


Trizec Corporation Ltd. 
and Brascan Limited 


Approximate 
number of 


shares beneficially owned 


Each of the nominees has had the principal occupation noted above for the past five years except for Mr. Jack 
L. Cockwell whose principal occupation was Executive Vice-President of Edper Investments Ltd., prior to 
September 13, 1979, Mr. J. Trevor Eyton who was a partner of Tory, Tory, DesLauriers & Binnington prior to 
September 13, 1979, Mr. J. Claude Hébert who was Chairman and Chief Executive Officer of Bombardier-MLW Ltd. 
from February 1, 1975 until 1978 and Chief Executive Officer of Warnock Hersey International Limited prior to that 
time and Mr. Harold P. Milavsky who was Executive Vice-President of Trizec Western Ltd. (formerly Tristar Western 
Ltd.) prior to August 20, 1976. 


REMUNERATION OF DIRECTORS AND OFFICERS 


The aggregate remuneration paid or payable in respect of the financial year of the Corporation ended June 30, 
1980 by the Corporation and by Trizec Corporation Ltd., a subsidiary of the Corporation, to directors of the 
Corporation in their capacity as directors of the Corporation and any of its subsidiaires and to the officers of the 
Corporation who received aggregate remuneration in excess of $40,000 is as set out in the following table: 


Directors’ Fee Salaries Total 

Remuneration of Nine Directors 
Body Corporate incurring the expense 

Carena-Bancorpsnoidings ING ec... ke oe. yee oe eee $ 3,000 nil $ 3,000 

Trizec Corporation Litas 7 coors ee eee 41,950 nil $ 41,950 
Remuneration of Officers 
Body corporate incurring the expense 

Carena-BancorpcHoldings Ine. a ..sauwee ere ee ee ee nil $150,000 $150,000 
Total remuneration of directors and officers.................. $44,950 $150,000 $194,950 


There were no bonuses or non accountable expense allowances given to either directors or officers and no 
payments other than those shown in the table above. 


APPOINTMENT OF AUDITORS 


Unless the shareholder has specified in the enclosed form of proxy that the shares represented by such proxy 
are to be withheld from voting in the appointment of auditors, on any ballot that may be called for in the 
appointment of auditors the persons named in the enclosed form of proxy intend to vote the shares represented by 
such proxy for the appointment of Touche Ross & Co. Chartered Accountants, as auditors of the Corporation, to 
hold office until the next annual meeting of shareholders or until their successors are appointed. 
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CUMULATIVE VOTING 


It is considered desirable to provide for cumulative voting by shareholders for the election of directors. 
Cumulative voting permits a shareholder entitled to vote for the election of directors to cast all the votes 
represented by his shares multiplied by the number of directors to be elected in favour of one or more nominees 
for election as a director and thus may provide a more effective voice to shareholders in the matter of the election 
of directors. 


A copy of a Special Resolution accompanies this circular as Exhibit A. To be acted upon the Special Resolution 


requires the approval of at least two-thirds of the votes cast at the-general meeting. If the Special Resolution is 
approved by the shareholders, cumulative voting will be implemented at the next annual meeting of shareholders. 


DIRECTORS’ APPROVAL 


The contents and the sending of this circular have been approved by the directors of the Corporation. 
By Order of the Board of Directors 


(Signed) David W. Kerr 
Secretary 


Dated this 19th day of September, 1980. 


EXHIBIT A 
SPECIAL RESOLUTION 
to provide for cumulative voting for the election of directors 
RESOLVED by way of Special Resolution that: 


1. The articles of the Corporation be amended to provide that every shareholder of the Corporation entitled to 
vote at an election of directors has the right to cast thereat a number of votes equal to the number of votes 
attached to the shares held by him multiplied by the number of directors to be elected, and he may cast all 
such votes in favour of one candidate or distribute them among the candidates in such manner as he sees fit, 
and where he has voted for more than one candidate without specifying the distribution of his votes among 
such candidates, he shall be deemed to have divided his votes equally among the candidates for whom he 
voted. 


2. The directors and proper officers of the Corporation be and are hereby authorized to execute such documents, 
including Articles of Amendment, and to take such other action as they consider necessary or desirable to 
implement this resolution. 
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Record of 
Progress 


TOTAL 

(in thousands of $’s) 

REVENUC tix tae epee eee 
NeCEAMinGS: som «acento eee 
Operating Dividends............ 
ASSCIS. |e ao rece eae 


shareholders=Equityie = enw aee 


PER COMMON SHARES ($) 
oharehnolders “EquIIya mee 


NOtEArmninGSt.. seerreas tae 
DividendSiee ss. 0h. utes rae 


Market Price Range............. 


NOTES 
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1980 


18,881 
6,805 
4,660 

149,958 

87,966 


17.45 
1:53 
O52. 


13-11 


USA, 


16,348 


5,542") 


2,030 
160,804 
49,821 


16.44 


1.520% 


0.49 


13%4-10% 


1978 


33,679 
5,304 
2,601 

163,065 

43,548 


10209 


1.39) 


0.48 


10%-4 1/2) 


1G 


30,077 
4,570 
2,543 

149,316 

40,288 


TSI 


OS 
0.44%. 


5 /4-23/44) 


1976 


27,174 
95720 
1,245 

146,073 

38,211 


8.82 


0.86) 
136°) 


0.42 


3%-2394 


(1) Excludes $19,266,000 or $9.04 per share for the extraordinary gain on the sale of Club de Hockey Canadien Inc. 


(2) Net earnings per common share have been reduced by $0.38 per share in each of the years 1976 to 1979 to reflect the 
impact of the capital reorganization of the company completed in January 1979. 


(3) Represents the undistributed equity earnings of IAC Limited included in these years. 


(4) The market price of the common shares prior to December, 1978 has been reduced by $5.00 per share to reflect the 


distribution to common shareholders of a $5.00 dividend paid in the form of preferred shares. 
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